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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

“AGM” or “Annual
General Meeting”

“Articles”

“associates”
“Board”

“China” or “PRC”

“Companies Act”

“Company”

“Director(s)”

“Existing Articles”

“Extension Mandate”

“Group”
“HK$7’

“Hong Kong”

the annual general meeting of the Company to be convened and
held at N510, Library Building, Shanghai Jian Qiao University,
No. 1111, Huchenghuan Road, Pudong New Area, Shanghai,
China on Thursday, 30 May 2024 at 1:30 p.m. or any
adjournment thereof

the articles of association of the Company and as amended,
supplemented or otherwise modified from time to time

has the meaning as defined under the Listing Rules
the board of Directors

the People’s Republic of China (for the purpose of this circular,
excluding Hong Kong, the Macau Special Administrative Region
of the PRC and Taiwan, China)

the Companies Act, Cap.22 (Law 3 of 1961, as consolidated and
revised) of the Cayman Islands, as amended, supplemented or
otherwise modified from time to time

Shanghai Gench Education Group Limited i@ AGAE £ EA
FRZAF], an exempted company incorporated in the Cayman

Islands with limited liability on 8§ May 2018 and whose Shares
are listed on the Main Board of the Stock Exchange

the director(s) of our Company

the amended and restated articles of association of our Company
in full force and effect as of the date hereof

a general unconditional mandate proposed to be granted to the
Directors at the AGM to extend the Issue Mandate by the
addition of an amount representing the total number of Shares
repurchased by our Company pursuant to the Repurchase
Mandate

our Company, its subsidiaries and affiliated entities
Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the People’s
Republic of China



DEFINITIONS

“Issue Mandate”

“Jian Qiao Group”

“Jian Qiao Investment”

“Jian Qiao University
Company”

“Latest Practicable
Date”

“Listing Rules”

“Nomination
Committee”

“Proposed
Amendments”

“Registered
Shareholders”

“Repurchase Mandate”

LGRMB”

a general unconditional mandate proposed to be granted to the
Directors at the AGM to allot, issue and deal with Shares of up
to 20% of the total number of Shares in issue as at the date of
passing of the relevant resolution granting such mandate

Shanghai Jian Qiao (Group) Limited* (L #EAG (£ ARA
F]), a limited liability company established under the laws of the
PRC on 7 November 2000, which is owned by the Registered
Shareholders. It is an affiliated entity of our Company

Shanghai Jian Qiao Investment and Development Limited* (_E
EEWR A RAR/ A, a limited liability company established
under the laws of the PRC on 3 August 1999, which is
wholly-owned by Jian Qiao Group. It is an affiliated entity of
our Company

Shanghai Jian Qiao University Co., Ltd.* (LG EG LB A REH
f£/3F]), a limited liability company established under the laws of
the PRC on 28 September 2020, of which the equity interest is
owned as to 90% by Jian Qiao Group and as to 10% by Jian
Qiao Investment. It is an affiliated entity of our Company

18 April 2024, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange, as amended or supplemented from time to time

nomination committee of our Company

proposed amendments to the Existing Articles as set out in
Appendix III to this circular

shareholders of Jian Qiao Group, namely, Mr. Zhou Xingzeng,
Mr. Zheng Xiangzhan, Mr. Zhao Donghui, Mr. Shi Yinjie, Mr.
Jin Yinkuan, Mr. Chen Shengfang, Mr. Chen Zhiyong, Mr. Zhou
Tianming, Mr. Bao Jianmin, Mr. Wang Hualin, Mr. Wang
Chengguang, Mr. Chen Minghai, Mr. Chen Shengcai, Ms.
Huang Chunlan and Mr. Zheng Juxing

a general unconditional mandate proposed to be granted to the
Directors at the AGM to repurchase up to 10% of the total
number of Shares in issue as at the date of passing of the relevant
resolution granting such mandate

Renminbi, the lawful currency of China



DEFINITIONS

“SFO”

“Shanghai Jian Qiao
University”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“Third Amended and
Restated Articles”

“University” or “our
University”

“%”

the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong), as amended or supplemented from time to time

a university in the PRC operated as a private non-enterprise unit
under the name of “Shanghai Jian Qiao University” (_ 7 #45 &
BE) from 28 June 2000 to 9 August 2021 and as a limited liability
company under the name of “Shanghai Jian Qiao University Co.,
Ltd.”* (i G2 R AT R EAE/A ) since 10 August 2021, with
the short name of “Shanghai Jian Qiao University” (i i 2
B%) in the relevant private school operating permit

ordinary shares of HKS$0.01 each in the share capital of the
Company

holder(s) of the Shares
The Stock Exchange of Hong Kong Limited

the Codes on Takeovers and Mergers and Share Buy-backs as
approved by the Securities and Futures Commission in Hong
Kong, as amended or supplemented from time to time

the third amended and restated articles of association of the
Company with the Proposed Amendments to be adopted by the
Shareholders at the Annual General Meeting

Shanghai Jian Qiao University or Jian Qiao University Company
(as the case may be)

per cent

If there is any inconsistency between the Chinese names of entities or enterprises
established in the PRC and their English translations, the Chinese names shall prevail. The
English translation of company or entity names in Chinese or another language which are
marked with “*” and the Chinese translation of company or entity names in English which

3L

are marked with

is for identification purpose only.



LETTER FROM THE BOARD

SHANGHAI GENCH EDUCATION GROUP LIMITED
LI BERBBEEEERQF

(Incorporated in the Cayman Islands with limited liability)
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Executive Directors:
Mr. Zhao Donghui
Mr. Ding Zheyin
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Hong Kong

Ms. Liu Tao
25 April 2024

To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR
RE-ELECTION OF DIRECTORS,
GENERAL MANDATES TO ISSUE SHARES
AND TO REPURCHASE SHARES,
PROPOSED AMENDMENTS TO THE EXISTING
ARTICLES OF ASSOCIATION,
ADOPTION OF THE THIRD AMENDED AND
RESTATED ARTICLES OF ASSOCIATION
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information in respect of the
resolutions to be proposed to seek approval of the Shareholders in respect of, among other
matters, (i) the re-eclection of Directors; (ii) the granting to the Directors of the Issue
Mandate, the Repurchase Mandate and the Extension Mandate; and (iii) Proposed
Amendments to the Existing Articles and the proposed adoption of the Third Amended and
Restated Articles.
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RE-ELECTION OF DIRECTORS

In accordance with article 83(3) of the Articles, any Director appointed by the Board
as an addition to the existing Board shall hold office only until the next following annual
general meeting of our Company and shall then be eligible for re-election. Accordingly, Mr.
Ding Zheyin, Mr. Ye Qionghai, and Ms. Zhao Jiagiao shall hold office till the AGM and,
being eligible, will offer themselves for re-election at the AGM.

In accordance with articles 84(1) and 84(2) of the Articles, one-third of the Directors
shall retire from office by rotation at each annual general meeting and shall then be eligible
for re-election, and any Director appointed by the Board pursuant to article 83(3) of the
Articles shall not be taken into account in determining which particular Directors or the
number of Directors who are to retire by rotation. Accordingly, Mr. Hu Rongen and Ms.
Liu Tao shall retire by rotation, and being eligible, have offered themselves for re-election
at the AGM.

At the AGM, the re-election of the retiring Directors will be voted on individually by a
separate resolution as set out in the notice convening the AGM.

Details of the above-mentioned Directors proposed to be re-elected at the AGM are set
out in Appendix I to this circular.

GENERAL MANDATES

Pursuant to the resolutions of the then Shareholders passed on 8 June 2023, the
Directors were granted by the then Sharecholders a general unconditional mandate to issue
and repurchase Shares.

The above general mandates will continue in force until the conclusion of the AGM. It
is therefore proposed to seek your approval by way of ordinary resolutions to be proposed
at the AGM to approve the Issue Mandate, the Repurchase Mandate and the Extension
Mandate.

Under the Issue Mandate, the Directors will be granted by the Shareholders a general
unconditional mandate to allot, issue and deal with Shares of up to 20% of the total number
of Shares in issue as at the date of passing of the relevant resolution granting such mandate.
As at the Latest Practicable Date, the number of issued Shares of the Company was
415,000,000 Shares. Assuming no further Shares are to be issued or repurchased prior to the
AGM, the Issue Mandate will grant the Directors an authority to issue up to 83,000,000
Shares.

Under the Repurchase Mandate, the Directors will be granted by the Shareholders a
general unconditional mandate to repurchase Shares of up to 10% of the total number of
Shares in issue as at the date of passing of the relevant resolution granting such mandate.
As at the Latest Practicable Date, the number of issued Shares of the Company was
415,000,000 Shares. Assuming no further Shares are to be issued or repurchased prior to the
AGM, the Repurchase Mandate will grant to the Directors an authority to repurchase up to
41,500,000 Shares.
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Under the Extension Mandate, the Directors will be granted by the Shareholders a
general unconditional mandate to extend the Issue Mandate by the addition of an amount
representing the total number of Shares repurchased by the Company pursuant to the
Repurchase Mandate.

The Directors wish to state that they have no immediate plan to issue any Shares or
repurchase any Shares pursuant thereto. Please refer to resolutions numbered 5 to 7 set out
in the notice of AGM on pages 26 to 32 of this circular for details of the proposed Issue
Mandate, Repurchase Mandate and Extension Mandate.

EXPLANATORY STATEMENT

An explanatory statement containing all relevant information relating to the proposed
Repurchase Mandate is set out in Appendix II to this circular. The explanatory statement is
to provide you with information reasonably necessary to enable you to make an informed
decision on whether to vote for or against the resolution to grant to the Directors the
Repurchase Mandate at the AGM.

PROPOSED AMENDMENTS TO THE EXISTING ARTICLES OF ASSOCIATION,
PROPOSED ADOPTION OF THE THIRD AMENDED AND RESTATED ARTICLES
OF ASSOCIATION

Reference is made to the announcement of the Company dated 24 April 2024. As set
out in the said announcement, the Board proposes to amend the Existing Articles for the
purposes of, among other things:

(1) providing the Board with the power to declare dividends out of share premium;
and

(i1) bring the Existing Articles in line with the latest regulatory requirement in relation
to the expanded paperless listing regime and the electronic dissemination of
corporate communications by listed issuers and the relevant amendments made to
Listing Rules which took effect from 31 December 2023.

Details of the Proposed Amendments are set out in Appendix III to this circular. It is
proposed to adopt the Third Amended and Restated Articles to consolidate the Proposed
Amendments. The Proposed Amendments and the adoption of the Third Amended and
Restated Articles will be put forward to the Shareholders for consideration and approval by
way of special resolutions at the AGM, and the Third Amended and Restated Articles will
become effective upon the approval by the Shareholders at the AGM.

The Company has been advised by its legal advisers that the Proposed Amendments
are not inconsistent with the requirements of the Listing Rules and the laws of the Cayman
Islands respectively.
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ANNUAL GENERAL MEETING
Set out on pages 26 to 32 of this circular is a notice convening the AGM.

A form of proxy for use at the AGM is enclosed herewith. Whether or not you intend
to attend the AGM, you are requested to complete and return the accompanying form of
proxy in accordance with the instructions printed thereon to the Company’s branch share
registrar in Hong Kong, Computershare Hong Kong Investor Services Limited at 17M
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible
and in any event not less than 48 hours before the time of the AGM (i.e. not later than 1:30
p-m. on Tuesday, 28 May 2024) or any adjournment thereof. Completion and return of the
form of proxy shall not preclude you from attending and voting in person at the AGM or
any adjournment thereof should you so wish.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll except where the chairman of the general meeting, in good
faith, decides to allow a resolution which relates purely to procedural or administrative
matter to be voted by a show of hands. Accordingly, each of the resolutions put to vote at
the AGM will be taken by way of poll. An announcement on the poll results will be made by
the Company after the AGM in the manner prescribed under Rule 13.39(5) of the Listing
Rules.

RECOMMENDATION

The Board considers that the ordinary resolutions and the special resolutions as set out
in the notice of the AGM are in the best interests of the Company and the Shareholders as a
whole. Accordingly, the Board recommends the Shareholders to vote in favour of all the
resolutions to be proposed at the AGM.

CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining the eligibility of the Shareholders to attend and vote at
the AGM, the register of members of the Company will be closed from Monday, 27 May
2024 to Thursday, 30 May 2024, both dates inclusive, during which period no transfer of
Shares will be registered. In order to be qualified for attending and voting at the AGM, all
transfer documents accompanied by the relevant share certificates must be lodged with the
Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor
Services Limited, at Shops 1712—-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong for registration, not later than 4:30 p.m. on Friday, 24 May
2024.
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For the purpose of determining the entitlement of the Shareholders to receive the
proposed final dividend for the year ended 31 December 2023, the register of members of
the Company will be closed on Thursday, 6 June 2024, during which period no transfer of
Shares will be registered. The record date for entitlement to the proposed final dividend is
Thursday, 6 June 2024. In order to be qualified for the entitlement to receive the proposed
final dividend, all transfer documents accompanied by the relevant share certificates must
be lodged with the Company’s branch share registrar in Hong Kong, Computershare Hong
Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong for registration, not later than 4:30 p.m. on
Wednesday, 5 June 2024. The payment date of the proposed final dividend is expected to be
on or around Tuesday, 18 June 2024.

DIVIDEND

The Board has resolved to recommend a final dividend of HK$0.10 (equivalent to
approximately RMBO0.09) per Share for the year ended 31 December 2023, subject to
approval by the Shareholders in the AGM. The proposed final dividend for the year ended
31 December 2023 is intended to be paid out of the share premium account of the Company
and thus is subject to the approval of Shareholders.

GENERAL
Your attention is also drawn to the appendices to this circular.

Your faithfully,

By order of the Board
Shanghai Gench Education Group Limited
Zhao Donghui
Chairman



APPENDIX I DETAILS OF THE DIRECTORS PROPOSED TO BE

RE-ELECTED AT THE ANNUAL GENERAL MEETING

The following set out the details of the Directors being eligible for re-election at the
AGM pursuant to articles 83(3), 84(1) and 84(2) of the Articles.

1. Mr. Ding Zheyin

Mr. Ding Zheyin (] # 8), aged 38, joined the Group as the financial controller on 2
March 2023 and was appointed as an executive Director of our Company on 27 December
2023. He is responsible for financial strategic planning and financial management of our
Group. He graduated with a Bachelor of Arts degree (English) from Northeastern
University (BR4LKEL) in 2008 and obtained his Master of Applied Commerce (accounting)
from the University of Melbourne in 2010. Mr. Ding has been a member of the Chinese

Institute of Certified Public Accountants since 2016.

The following table shows the key work experience of Mr. Ding:

Period

October 2010 to
July 2016

August 2016 to
July 2019

August 2019 to
June 2021

June 2021 to
February 2023

March 2023 to present

December 2023 to
present

Company

PwC Business Consulting
(Shanghai) Co., Limited
Xiamen Branch*

(5 3 K8 P B A R (7
A BRZA w732 W)

PricewaterhouseCoopers
Zhong Tian LLP*
g FISELIPN
B R (RSl 5 %))

PricewaterhouseCoopers
Zhong Tian LLP Xiamen
Branch* (¥ 3 K8 K&
GE A ES7 SR iRy
%) 15 M0 Br)

Ping An Insurance (Group)
Company of China, Ltd.*
(Fh BT 22 R B (R L) ey
HIRATF], a listed
company on the Stock
Exchange (stock code:
02318)

our Company

our Company

Position

auditor/senior auditor/
manager

manager/senior manager

senior manager

financial manager

financial controller

executive Director
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

Save as disclosed above, as at the Latest Practicable Date, Mr. Ding does not have any
relationship with any other Directors, senior management, substantial shareholders or
controlling shareholders of the Company and has not held any other directorships in other
listed public companies in the last three years. Mr. Ding (i) does not hold any position with
the Company nor other members of the Group; and (ii) does not have, and is not deemed to
have, any interests and short positions in the Shares or underlying Shares or debentures of
the Company or its associated corporations within the meaning of Part XV of SFO.

Mr. Ding has entered into a service contract with the Company on 27 December 2023
for an initial fixed term of three years, which will be automatically renewed for a term of
three years upon expiry of the service contract and may be terminated in accordance with
the termination provisions of the contract and is subject to termination provisions and
provisions on retirement by rotation of Directors as set out in the Articles. Under the
service contract, Mr. Ding is entitled to a remuneration of RMB700,000 per annum, which
is determined by reference to, among other things, his duties and responsibilities with the
Company.

2. Mr. Ye Qionghai

Mr. Ye Qionghai (3£3if§), aged 49, joined the Group as a non-executive Director on
27 December 2023. He is responsible for providing opinion and judgement to the Board. He
graduated as an undergraduate in Finance from Xidian University (/5% & R KE) in
2018.

The following table shows the key work experience of Mr. Ye:

Period Company Position

January 1998 to present Wenzhou Dongtou Real partner
Estate Development Co.,
Limited*
(UM 7 IR B b 2 B
AR T

January 2007 to present Taizhou Yongzhen Real chairman and partner
Estate Co., Limited*
BNk ER 5 HhEE A BRA A

August 2014 to present Shanghai Shanggu Asset chairman
Management Co.,
Limited* ([P % &=
IR A

December 2023 to our Company non-executive Director
present

— 10 —
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

Save as disclosed above, as at the Latest Practicable Date, Mr. Ye does not have any
relationship with any other Directors, senior management, substantial shareholders or
controlling shareholders of the Company and has not held any other directorships in other
listed public companies in the last three years. As at the Latest Practicable Date, Mr. Ye
holds 4,728,000 Shares. Save as disclosed above, Mr. Ye (i) does not hold any position with
the Company nor other members of the Group; and (ii) does not have, and is not deemed to
have, any interests and short positions in the Shares or underlying Shares or debentures of
the Company within the meaning of Part XV of SFO.

As at the Latest Practicable Date, Mr. Ye is subject to an unsatisfied court order
((2023) Ji 01 Zhi No. 2015) in relation to an enforcement amount of RMBI120 million
against him for being a joint owner of a mortgaged property with a mortgage amount of
RMB120 million used to secure a loan in which the borrower defaulted under the judgment
((2018) Ji Minchu No. 87). The auction process in relation to the mortgaged property has
not begun under the aforesaid judgment because the legal representative of the borrower is
subject to another unsatisfied judgement. Based on information currently available to the
Company, it is currently assessed that the above court order against Mr. Ye will not have
material adverse effect on his involvement in the Company. The Company will make further
announcement to inform the shareholders and potential investors of the development, if
any, of the final judgement or court order.

Mr. Ye Qionghai has entered into a letter of appointment with the Company for an
initial fixed term of one year commencing from 27 December 2023, which will be
automatically renewed for a term of one year upon expiry of the letter and may be
terminated in accordance with the termination provisions of the letter of appointment and
is subject to termination provisions therein and provisions on retirement by rotation of
Directors as set out in the Articles. Under the letter of appointment, Mr. Ye Qionghai is
entitled to a director’s emolument of HK$240,000 per annum, which is determined by
reference to, among other things, his duties and responsibilities with the Company.

—11 -
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3. Ms. Zhao Jiaqiao

Ms. Zhao Jiaqiao (#1EfH), aged 28, joined the Group as a non-executive Director on
27 December 2023. She is responsible for providing opinion and judgement to the Board.
She graduated with a Bachelor of Science degree (Management Science) from University
College London in 2018 and obtained her Master of Science (Project and Enterprise
Management) from the University College London in 2020.

The following table shows the key work experience of Ms. Zhao:

Period Company Position
January 2021 to Shanghai Changjiu Real investment manager
September 2021 Estate Development Co.,
Limited* (iR JLE HbE
BH #E A PR W)

October 2021 to present Changjiu Industry Group deputy general manager
Co. Limited* (R JLEH¥E%E
B A R 2> 7))

December 2023 to our Company non-executive Director
present

Ms. Zhao is the daughter of Mr. Zhao Donghui, an executive Director of the
Company. Save as disclosed above, at the Latest Practicable Date, she does not have any
other relationship with any other Directors, senior management, substantial shareholders
or controlling sharecholders of the Company and has not held any other directorships in
other listed public companies in the last three years. Ms. Zhao (i) does not hold any position
with the Company nor other members of the Group; and (ii) does not have, and is not
deemed to have, any interests and short positions in the Shares or underlying Shares or
debentures of the Company within the meaning of Part XV of SFO.

Ms. Zhao Jiaqiao has entered into a letter of appointment with the Company for an
initial fixed term of one year commencing from 27 December 2023, which will be
automatically renewed for a term of one year upon expiry of the letter and may be
terminated in accordance with the termination provisions of the letter of appointment and
is subject to termination provisions therein and provisions on retirement by rotation of
Directors as set out in the Articles. Under the letter of appointment, Ms. Zhao Jiaqiao is
entitled to a director’s emolument of HK$240,000 per annum, which is determined by
reference to, among other things, her duties and responsibilities with the Company.

— 12 —
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

4. Mr. Hu Rongen

Mr. Hu Rongen (##&), aged 54, was appointed as an independent non-executive
Director of our Company on 20 December 2018.

The following table shows the key work experience of Mr. Hu:

Period Company Position
July 2001 to Shanghai University of deputy director of marketing
September 2007 Political Science and Law department
(L BUAELRT)
October 2007 to Doctor service group in specialist assistant
September 2008 western district® (P4 &R 18 1= (B By
i %5 [8]) / Prefectural

Administrative Office in
Tongren District*

(A= B A7 B )

October 2009 to Shanghai University of director of training
May 2015 Political Science and Law department
(L BOEEBT)
June 2015 to present Shanghai University of dean of the faculty of
Political Science and Law financial law
(b1 B A B
December 2018 to our Company independent non-executive
present Director

Save as disclosed above, Mr. Hu did not hold directorship in other listed companies
during the last three years.

Mr. Hu was accredited as one of Top 10 Outstanding Youths* (1T K£EHH4) in
Shanghai Judicial Administration System* (¥ FIEATE(R #%) by Political Department of
Shanghai Bureau of Justice* (i a]i% JHELET) in April 2009.

Mr. Hu graduated from National Court Cadre Amateur Law University* (4B Bt i
HRERRIE AR ER), currently known as National Judges College (B %45 H 2 F¢), in Beijing,
the PRC in September 1988. He also graduated as an undergraduate in law in July 1996 and
with a master’s degree in law in July 2000, and a doctoral degree in law in July 2006 from
Peking University (JL52KE) in Beijing, the PRC.

— 13 —
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DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

5. Ms. Liu Tao

Ms. Liu Tao (213%), aged 59, was appointed as an independent non-executive Director
of our Company on 20 December 2018.

The following table shows the key work experience of Ms. Liu:

Period
August 2001 to

present

September 2015 to
present

May 2016 to
May 2022

June 2017 to
July 2019

August 2017 to
December 2019

Company

Shanghai Jiao Tong

University
(L 2 )

Glorious Property Holdings

Ltd. (15 % #E A BR A
F]), a company whose
shares are listed on the
Stock Exchange (stock
code: 00845)

Shanghai SafBon Water

Service (Holding) Inc. (L
¥ B 2 7K I AT R 7)),
a company whose shares
are listed on the Shenzhen
Stock Exchange (stock
code: 300262)

Shanghai No. 1 Pharmacy

Co., Ltd. (b5 — % 861k
A B H]), a company
whose shares are listed on
the Shanghai Stock
Exchange (stock code:
600833)

Zhe Jiang Songyuan

Automotive Safety
Systems. Co., Ltd. (7Lt
JEIRH LR R R
/3H]), a company
primarily engaged in
developing and
manufacturing automobile
safety belts

— 14 —

Position
associate professor of Antai
College of Economics &

Management

independent non-executive
director

independent director

independent director

independent non-executive
director
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Period Company Position
February 2018 to Changjiang Investment independent director
present Industrial Co., Ltd.* (7L

BEEERDARAA), a
company whose shares are
listed on the Shanghai
Stock Exchange (stock
code: 600119)

May 2018 to Shanghai Jielong Industry independent director
November 2020 Group Co., Ltd. (i ##E

HEEMBMARAT), a
company whose shares are
listed on the Shanghai
Stock Exchange (stock
code: 600836)

December 2018 to our Company independent non-executive
present Director

February 2022 to Westingarea Smart Supply independent director
present Chain (Shanghai) Co.,

Ltd.* (PHsE St mesE ( -
1) 42~ 7)), a company
operating an e-commerce
platform

April 2023 to present MedSci Healthcare Holdings independent non-executive
Limited (Hirfat R A director
FRZAF]), a company whose
shares are listed on the
Stock Exchange (stock
code: 02415)

Save as disclosed above, Ms. Liu did not hold directorship in other listed companies
during the last three years.

Ms. Liu has received several recognitions and awards related to teaching. From 2006 to
2018, Ms. Liu was awarded the Teaching Excellence Award of Antai College of Economics
& Management* (&7 &EBRP BB F L), the Most Welcomed MBA Teacher of Antai
College of Economics & Management® (%% &84 BLBe 4F [ e 2 MBASE A HOMHF4E) and
Nomination Award of Teaching and Education Award of Shanghai Jiao Tong University*
(LB R B E T NS4 48).

— 15 -



APPENDIX I DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Ms. Liu graduated from Shaanxi Institute of Finance* (PRPYEFZEEREE), currently
known as School of Economics and Finance of Xi’an Jiaotong University (P4 % 32 4 K2 &8
WS EL 4 M E2BE), in Shaanxi Province, the PRC with a bachelor’s degree in economics (&84
) in July 1986, and a master’s degree in economics in July 1989.

6. General

(1) The emoluments of the Directors are determined with reference to the Directors’
duties and responsibilities, the individual Director’s overall performance, the
Company’s performance, as well as the prevailing market conditions.

(i1) Save for the information set out in this appendix, there are no other matters that
need to be brought to the attention of the Shareholders in respect of re-election of
the Directors and there is no other information relating to the above-mentioned
Directors that should be disclosed pursuant to Rule 13.51(2)(h) to (v) of the
Listing Rules.

*  For identification purpose only
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APPENDIX II EXPLANATORY STATEMENT ON REPURCHASE MANDATE

This appendix serves as an explanatory statement, as required by the Listing Rules, to
provide the Shareholders with all the information reasonably necessary to enable them to make
an informed decision on whether to vote for or against the ordinary resolution to approve the
Repurchase Mandate.

1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit companies whose primary listings are on the Stock Exchange
to repurchase their shares on the Stock Exchange subject to certain restrictions.

2. SHARE CAPITAL

As at the Latest Practicable Date, the number of total issued Shares was 415,000,000
Shares of nominal value of HK$0.01 each which have been fully paid. Subject to the passing
of the resolution for repurchase of Shares and on the basis of no further new Shares will be
issued or repurchased up to the AGM, the Company would be allowed under the
Repurchase Mandate to repurchase a maximum of 41,500,000 Shares, representing 10% of
the total number of issued Shares as at the date of passing the relevant resolution for
granting the Repurchase Mandate.

3. REASONS FOR REPURCHASES

The Directors believe that the Repurchase Mandate is in the best interests of the
Company and the Shareholders. Such repurchases may, depending on market conditions
and funding arrangements at the time, lead to an enhancement of the net assets of the
Company and/or its earnings per share and will only be made when the Directors believe
that such a repurchase will benefit the Company and the Shareholders.

4. FUNDING OF REPURCHASES OF SHARES

Any repurchase of securities of the Company would be funded entirely from the cash
flow or working capital facilities available to the Company, and will, in any event be made
out of funds legally available for the purpose in accordance with the Articles and the
applicable laws of the Cayman Islands and the Listing Rules. Such funds include, but are
not limited to, profits available for distribution. Purchases may only be effected out of the
profits of the Company or out of the proceeds of a fresh issue of Shares made for the
purpose, or, if so authorized by its Articles and subject to the provisions of the Companies
Act, out of capital. Any premium payable on a purchase over the par value of the Shares to
be purchased must be provided for out of profits of the Company or out of the Company’s
share premium account, or, if so authorized by the Articles and subject to the provisions of
the Companies Act, out of capital.
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5. GENERAL

There might be a material adverse impact on the working capital or gearing position as
compared with the position disclosed in the audited financial statements of the Company
for the year ended 31 December 2023 in the event that the Repurchase Mandate were to be
carried out in full at any time during the proposed repurchase period.

However, the Directors do not propose to exercise the Repurchase Mandate to such
extent as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company or the gearing levels which in the opinion of the Directors are
from time to time appropriate for the Company.

6. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock
Exchange in each of the previous 12 months up to the Latest Practicable Date were as
follow:

Highest Lowest
HKS$ HKS$

2023
April 4.09 3.81
May 4.00 3.61
June 3.77 3.27
July 3.79 3.20
August 4.06 3.20
September 4.09 3.60
October 4.36 3.75
November 4.31 3.64
December 4.03 3.70

2024
January 3.98 3.00
February 3.61 3.22
March 3.54 3.14
April (up to the Latest Practicable Date) 3.52 3.15

7. UNDERTAKING

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, their close associates (as defined in the Listing Rules), have any present intention
to sell any Shares to the Company under the Repurchase Mandate if the same is approved
by the Shareholders.
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The Directors will exercise the Repurchase Mandate pursuant to the proposed
resolution in accordance with the Listing Rules and the applicable laws of Cayman Islands.

8. CORE CONNECTED PERSON

No core connected person (as defined in the Listing Rules) has notified the Company
that he or she has a present intention to sell any Shares to the Company, or has undertaken
not to do so, in the event that the Repurchase Mandate is approved by the Shareholders.

9. TAKEOVERS CODE AND MINIMUM PUBLIC SHAREHOLDING

If on exercise of the powers of repurchase pursuant to the Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code.
As a result, a Shareholder or group of Shareholders acting in concert (within the meaning
under the Takeovers Code), could obtain or consolidate control of the Company and
become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers
Code. Save as aforesaid, the Directors are not aware of any consequences which would arise
under the Takeovers Code as a result of an exercise of the Repurchase Mandate.

The Directors have no present intention to exercise the Repurchase Mandate and will
not effect repurchases to such extent which would result in the number of Shares held by the
public falling below the minimum public float requirement under the Listing Rules.

10. SHARE PURCHASE MADE BY THE COMPANY

The Company has not purchased any of the Shares (whether on the Stock Exchange or
otherwise) during the six months preceding the Latest Practicable Date.

11. UNUSUAL FEATURES

The Company confirms that there is nothing unusual about this appendix of
explanatory statement and the proposed Repurchase Mandate.

— 19 —



APPENDIX III PROPOSED AMENDMENTS TO THE EXISTING ARTICLES

The following are the Proposed Amendments. Unless otherwise specified, clauses,

paragraphs and article numbers referred to herein are clauses, paragraphs and article
numbers of the Third Amended and Restated Articles. If the serial numbering of the clauses
of the Existing Articles is changed due to the addition, deletion or re-arrangement of certain
clauses made in these amendments, the serial numbering of the clauses of the Existing
Articles as so amended shall be changed accordingly, including cross-references.

Note: The Third Amended and Restated Articles is prepared in English with no official Chinese version.
Chinese translation is for reference only. In the event of any inconsistency, the English version
shall prevail.

The Proposed Amendments are as follows:

1. providing the Board with the power to declare dividends out of share premium;

and
No. | Existing Articles Amended Articles
1. Article 134 Article 134

Dividends may be declared and paid out of the | Dividends—maybe-declared-andpaid-out—ofthe
profits of the Company, realised or unrealised, | profits—eftheCompany—realisedor—unrealised;
or from any reserve set aside from profits which | erfromanyreserveset-asidefromprofitswhich
the Directors determine is no longer needed. | the—Directors—determine—is—no—tonger—needed:
With the sanction of an ordinary resolution | With—the—sanetion—of —an—ordinary—tesotution
dividends may also be declared and paid out of | dividends—may—also—bedeclaredandpaid-outof
share premium account or any other fund or | share—premivm—account—or—any—otherfund—or
account which can be authorised for this | account—which—can—be—authorised—for—this

purpose in accordance with the Act. prrpesc-in—tecordanecwith—the—Aek

Dividends may be declared and paid out of the
profits of the Company, realised or unrealised, or
from any reserve set aside from profits which the
Directors determine is no longer needed or from
the Company’s share premium account or any
other fund or account which can be authorised for
this purpose in accordance with the Act.
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APPENDIX III

PROPOSED AMENDMENTS TO THE EXISTING ARTICLES

No.

Existing Articles

Amended Articles

Article 136

The Board may from time to time pay to the
Members such interim dividends as appear to the
Board to be justified by the profits of the
Company and in particular (but without
prejudice to the generality of the foregoing) if
at any time the share capital of the Company is
divided into different classes, the Board may pay
such interim dividends in respect of those shares
in the capital of the Company which confer on
the holders thereof deferred or non-preferential
rights as well as in respect of those shares which
confer on the holders thereof preferential rights
with regard to dividend and provided that the
Board acts bona fide the Board shall not incur
any responsibility to the holders of shares
conferring any preference for any damage that
they may suffer by reason of the payment of an
interim dividend on any shares having deferred
or non-preferential rights and may also pay any
fixed dividend which is payable on any shares of
the Company half-yearly or on any other dates,
whenever such profits, in the opinion of the
Board, justifies such payment.

Article 136

The Board may from time to time pay to the
Members such interim dividends as appear to the
Board to be justified by the profits of the
Company or from the Company’s share premium
account or any other fund or account which can
be authorised for this purpose in accordance with
the Act, and in particular (but without prejudice
to the generality of the foregoing) if at any time
the share capital of the Company is divided into
different classes, the Board may pay such interim
dividends in respect of those shares in the capital
of the Company which confer on the holders
thereof deferred or non-preferential rights as well
as in respect of those shares which confer on the
holders thereof preferential rights with regard to
dividend and provided that the Board acts bona
fide the Board shall not incur any responsibility to
the holders of shares conferring any preference
for any damage that they may suffer by reason of
the payment of an interim dividend on any shares
having deferred or non-preferential rights and
may also pay any fixed dividend which is
payable on any shares of the Company
half-yearly or on any other dates, whenever such
profits, in the opinion of the Board, justifies such
payment.
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APPENDIX III

PROPOSED AMENDMENTS TO THE EXISTING ARTICLES

bring the Existing Articles in line with the latest regulatory requirement in relation
to the expanded paperless listing regime and the electronic dissemination of
corporate communications by listed issuers and the relevant amendments made to

Listing Rules which took effect from 31 December 2023.

No.

Existing Articles

Amended Articles

Article 149

Subject to Article 150, a printed copy of the
Directors’ report, accompanied by the balance
sheet and profit and loss account, including
every document required by law to be annexed
thereto, made up to the end of the applicable
financial year and containing a summary of the
assets and liabilities of the Company under
convenient heads and a statement of income
and expenditure, together with a copy of the
Auditors’ report, shall be sent to each person
entitled thereto at least twenty one (21) days
before the date of the general meeting and at the
same time as the notice of annual general
meeting and laid before the Company at the
annual general meeting held in accordance with
Article 56 provided that this Article shall not
require a copy of those documents to be sent to
any person whose address the Company is not
aware or to more than one of the joint holders
of any shares or debentures..

Article 149

Subject to Article 150, a—printed copy of the
Directors’ report, accompanied by the balance
sheet and profit and loss account, including
every document required by law to be annexed
thereto, made up to the end of the applicable
financial year and containing a summary of the
assets and liabilities of the Company under
convenient heads and a statement of income
and expenditure, together with a copy of the
Auditors’ report, shall be sent to each person
entitled thereto at least twenty one (21) days
before the date of the general meeting and at the
same time as the notice of annual general
meeting and laid before the Company at the
annual general meeting held in accordance with
Article 56 provided that this Article shall not
require a copy of those documents to be sent to
any person whose address the Company is not
aware or to more than one of the joint holders
of any shares or debentures.
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PROPOSED AMENDMENTS TO THE EXISTING ARTICLES

No.

Existing Articles

Amended Articles

Article 150

Subject to due compliance with all applicable
Statutes, rules and regulations, including,
without limitation, the Listing Rules, and to
obtaining all necessary consents, if any, required
thereunder, the requirements of Article 149 shall
be deemed satisfied in relation to any person by
sending to the person in any manner not
prohibited by the Statutes, summarised
financial ~ statements  derived from  the
Company’s annual accounts and the directors’
report which shall be in the form and containing
the information required by applicable laws and
regulations, provided that any person who is
otherwise entitled to the annual financial
statements of the Company and the directors’
report thereon may, if he so requires by notice in
writing served on the Company, demand that the
Company sends to him, in addition to
summarised financial statements, a complete
printed copy of the Company’s annual financial
statement and the directors” report thereon.

Article 150

Subject to due compliance with all applicable
Statutes, rules and regulations, including,
without limitation, the Listing Rules, and to
obtaining all necessary consents, if any, required
thereunder, the requirements of Article 149 shall
be deemed satisfied in relation to any person by
sending to the person in any manner not
prohibited by the Statutes, summarised
financial ~ statements derived from  the
Company’s annual accounts and the directors’
report which shall be in the form and containing
the information required by applicable laws and
regulations, provided that any person who is
otherwise entitled to the annual financial
statements of the Company and the directors’
report thereon may, if he so requires by notice
in writing served on the Company, demand that
the Company sends to him, in addition to
summarised financial statements, a complete
printed—copy of the Company’s annual financial
statement and the directors’ report thereon.

Article 151

The requirement to send to a person referred to
in Article 149 the documents referred to in that
article or a summary financial report in
accordance with Article 150 shall be deemed
satisfied where, in accordance with all applicable
Statutes, rules and regulations, including,
without limitation, the Listing Rules, the
Company publishes copies of the documents
referred to in Article 149 and, if applicable, a
summary financial report complying with Article
150, on the Company’s computer network or in
any other permitted manner (including by
sending any form of electronic communication),
and that person has agreed or is deemed to have
agreed to treat the publication or receipt of such
documents in such manner as discharging the
Company’s obligation to send to him a copy of
such documents.

Article 151

The requirement to send to a person referred to
in Article 149 the documents referred to in that
article or a summary financial report in
accordance with Article 150 shall be deemed
satisfied where, in accordance with all applicable
Statutes, rules and regulations, including,
without limitation, the Listing Rules, the
Company publishes copies of the documents
referred to in Article 149 and, if applicable, a
summary financial report complying with Article
150, on the Company’s computer network or in
any other permitted manner (including by
sending any form of electronic communication);
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PROPOSED AMENDMENTS TO THE EXISTING ARTICLES

No.

Existing Articles

Amended Articles

Article 158

()

by sending or transmitting it as an electronic
communication to the relevant person at such
electronic address as he may provide under
Article  158(5), subject to the Company
complying with the Statutes and any other
applicable laws, rules and regulations from
time to time in force with regard to any
requirements for the obtaining of consent (or
deemed consent) from such person;

(1)

by publishing it on the Company’s website or the
website of the Designated Stock Exchange,
subject to the Company complying with the
Statutes and any other applicable laws, rules
and regulations (including the Listing Rules)
from time to time in force with regard to any
requirements for the obtaining of consent (or
deemed consent) from such person and/or for
giving notification to any such person stating
that the notice, document or publication is
available on the Company’s computer network
website or the website of the Designated Stock
Exchange (a “notice of availability”); or

(2)

The notice of availability may be given by any of
the means set out above other than by posting it
on a website.

Article 158

(1)

by sending or transmitting it as an electronic
communication to the relevant person at such
electronic address as he may provide under
Article 158(5), subject to the Company
complying with the Statutes and any other
applicable laws, rules and regulations from
time to time in force with regard to any
requirements for the obtaining of consent
(including implied or deemed consent) from
such person;

(1)

by publishing it on the Company’s website or
the website of the Designated Stock Exchange,
subject to the Company complying with the
Statutes and any other applicable laws, rules and
regulations (including the Listing Rules) from
time to time in force with regard to any
requirements for the obtaining of consent
(including implied or deemed consent) from

such person andler—{for—sivingnotification—to
st oo —Hi—He—pebee
| Blication_ L] ,

S et —te otk —webste—er—the

“ : , : i)
; or
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PROPOSED AMENDMENTS TO THE EXISTING ARTICLES

No.

Existing Articles

Amended Articles

Article 159(c)

if published on the Company’s website or the
website of the Designated Stock Exchange, shall
be deemed to have been served on the day on
which the notice, document or publication first
so appears on the Company’s website or the
website of the Designated Stock Exchange to
which the relevant person may have access or the
day on which the notice of availability is deemed
to have been served or delivered to such person
under these Articles, whichever is later;

Article 159(c)

if placed or published on either the Company’s
website or the website of the Designated Stock
Exchange, shall be deemed to have been given or
served on the day on which the notice, document
or publication first so appears on the relevant
website, unless the Listing Rules specify a
different date. In such cases, the deemed date of
service shall be as provided or required by the
Listing Rules;
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NOTICE OF ANNUAL GENERAL MEETING

SHANGHAI GENCH EDUCATION GROUP LIMITED
LI BERBBEEEERQF

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1525)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an annual general meeting (the “AGM”) of
Shanghai Gench Education Group Limited (the “Company”) will be held at N510, Library
Building, Shanghai Jian Qiao University, No. 1111, Huchenghuan Road, Pudong New
Area, Shanghai, China on Thursday, 30 May 2024 at 1:30 p.m. to transact the following
businesses:

ORDINARY RESOLUTIONS

1. To receive and consider the audited financial statements, the reports of the
directors and the independent auditor for the year ended 31 December 2023.

2. Each as a separate resolution:
1)  To re-elect Mr. Ding Zheyin as a director (the “Director”) of the Company.
i) To re-elect Mr. Ye Qionghai as a Director.
iii) To re-elect Ms. Zhao Jiaqiao as a Director.
1iv) To re-elect Mr. Hu Rongen as a Director.
v) To re-elect Ms. Liu Tao as a Director.

vi) To authorize the board (the “Board”) of Directors to fix the remuneration of
the Directors.

3. To re-appoint Ernst & Young as auditors of the Company and to authorize the
Board to fix its remuneration.

4. To declare a final dividend of HK$0.10 per ordinary share of the Company for the
year ended 31 December 2023 paid out of the share premium account of the
Company.
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and to consider and, if thought fit, pass with or without modification the following
resolutions as ordinary resolutions:

5. “THAT:

(a)

(b)

(c)

subject to paragraph (b) of this resolution, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to allot, issue and deal with additional shares of HK$0.01 each in
the share capital of the Company (the “Shares”), and to make or grant offers,
agreements and options (including warrants, bonds and debentures
convertible into Shares) which would or might require the exercise of such
powers, subject to and in accordance with all applicable laws, rules and
regulations, be and is hereby generally and unconditionally approved;

the approval in paragraph (a) of this resolution shall authorise the Directors
during the Relevant Period to make or grant offers, agreements and options
(including warrants, bonds and debentures convertible into Shares) which
would or might require the exercise of such powers after the end of the
Relevant Period;

the aggregate number of Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or
otherwise) and issued by the Directors pursuant to the approval in
paragraph (a) of this resolution, otherwise than pursuant to (i) a Rights
Issue (as hereinafter defined); (ii) the exercise of the conversion rights
attaching to any convertible securities issued by the Company; (iii) any
adjustment of rights to subscribe for Shares under options and warrants or a
special authority granted by the shareholders of the Company (the
“Shareholders”, each a “Shareholder™); (iv) the exercise of any subscription
rights which maybe granted under any share option scheme or similar
arrangement for the time being adopted by the Company; or (v) an issue of
Shares in lieu of the whole or part of a dividend on Shares in accordance with
the articles of association of the Company (the “Articles”), shall not exceed
20% of the total number of Shares in issue as at the date of the passing of this
resolution (subject to adjustment in the case of any consolidation or
subdivision of Shares after the date of passing this resolution), and the
said approval shall be limited accordingly; and

— 27 —



NOTICE OF ANNUAL GENERAL MEETING

(d) for the purpose of this resolution, “Relevant Period” means the period from
the passing of this resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(i1)) the expiration of the period within which the next annual general
meeting of the Company is required by the Articles or any applicable
law of the Cayman Islands to be held; or

(iii) the date on which such mandate is revoked or varied by an ordinary
resolution of the Sharcholders in general meeting.

“Rights Issue” means an offer of Shares open for a period fixed by the Directors
to the holders of Shares or any class of Shares whose names appear on the register
of members of the Company on a fixed record date in proportion to their then
holdings of such Shares as at that date (subject to such exclusions or other
arrangements as the Directors may deem necessary or expedient in relation to
fractional entitlements or having regard to any restrictions or obligations under
the laws of, or the requirements of any recognised regulatory body or any stock
exchange in, any territory applicable to the Company).”

“THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to repurchase the Shares on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) or any other stock exchange on which Shares
may be listed and recognized by the Securities and Futures Commission of
Hong Kong and the Stock Exchange for this purpose, subject to and in
accordance with all applicable laws and the requirements of the Rules
Governing the Listing of Securities on the Stock Exchange or those of any
other recognized stock exchange as amended from time to time, be and is
hereby generally and unconditionally approved;

(b) the aggregate number of Shares to be repurchased by the Company pursuant
to the approval in paragraph (a) of this resolution shall not exceed 10% of
the total number of Shares in issue as at the date of the passing of this
resolution (subject to adjustment in the case of any consolidation or
subdivision of Shares after the date of passing this resolution), and the
said approval shall be limited accordingly; and
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(c) for the purpose of this resolution, “Relevant Period” means the period from
the passing of this resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(i1)) the expiration of the period within which the next annual general
meeting of the Company is required by the Articles or any applicable
law of the Cayman Islands to be held; or

(iii) the date on which such mandate is revoked or varied by an ordinary
resolution of the Shareholders in general meeting.”

“THAT conditional upon resolutions numbered 5 and 6 above being passed, the
unconditional general mandate granted to the Directors to allot, issue and deal
with additional shares and to make or grant offers, agreements, and options which
might require the exercise of such powers pursuant to resolution numbered 5
above be and is hereby extended by the additional thereto of an amount
representing the aggregate number of Shares repurchased by the Company under
the authority granted pursuant to resolution numbered 6 above, provided that
such amount shall not exceed 10% of the total number of Shares in issue as at the
date of passing the resolution (subject to adjustment in the case of any
consolidation or subdivision of Shares after the date of passing this resolution).”

SPECIAL RESOLUTIONS

“THAT the existing articles of association of the Company (the “Articles”) be and
are hereby amended as follows:

(a) Article 134 be amended by deleting it in its entirety and replacing it with the
following:

“134. Dividends may be declared and paid out of the profits of the Company,
realised or unrealised, or from any reserve set aside from profits which the
Directors determine is no longer needed or from the Company’s share
premium account or any other fund or account which can be authorised for
this purpose in accordance with the Act.”
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(b)

(c)

(d)

(e)

()

(2)

(h)

Article 136 be amended by deleting it in its entirety and replacing it with the
following:

“136. The Board may from time to time pay to the Members such interim
dividends as appear to the Board to be justified by the profits of the
Company or from the Company’s share premium account or any other fund
or account which can be authorised for this purpose in accordance with the
Act, and in particular (but without prejudice to the generality of the
foregoing) if at any time the share capital of the Company is divided into
different classes, the Board may pay such interim dividends in respect of
those shares in the capital of the Company which confer on the holders
thereof deferred or non-preferential rights as well as in respect of those
shares which confer on the holders thereof preferential rights with regard to
dividend and provided that the Board acts bona fide the Board shall not
incur any responsibility to the holders of shares conferring any preference for
any damage that they may suffer by reason of the payment of an interim
dividend on any shares having deferred or non-preferential rights and may
also pay any fixed dividend which is payable on any shares of the Company
half-yearly or on any other dates, whenever such profits, in the opinion of the
Board, justifies such payment.”

Article 149 be amended by deleting the word “printed” after the words
“Subject to Article 150, a”.

Article 150 be amended by deleting the word “printed” after the words “a
complete”.

Article 151 be amended by deleting the words “, and that person has agreed
or is deemed to have agreed to treat the publication or receipt of such
documents in such manner as discharging the Company’s obligation to send
to him a copy of such documents”.

Article 158(1)(e) be amended by inserting the words “including implied”
before the words “or deemed consent” in the parenthesis.

Article 158(1)(f) be amended by:

(1) inserting the words “including implied” before the words “or deemed
consent” in the parentheses; and

(i1) deleting the words “and/or for giving notification to any such person
stating that the notice, document or publication is available on the
Company’s computer network website or the website of the Designated
Stock Exchange (a “notice of availability”)”.

Article 158(2) be deleted in its entirety and Article 158(3) to Article 158(6) be
re-numbered accordingly as Article 158(2) to Article 158(5).
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(1) Article 159(c) be deleted in its entirety and replaced with the following:

“(c) if placed or published on either the Company’s website or the website of
the Designated Stock Exchange, shall be deemed to have been given or served
on the day on which the notice, document or publication first so appears on
the relevant website, unless the Listing Rules specify a different date. In such
cases, the deemed date of service shall be as provided or required by the
Listing Rules;”.”

9. “THAT the third amended and restated articles of association of the Company in
the form produced to the meeting, a copy of which has been produced to the
meeting marked “A” and signed by the chairman of the annual general meeting
for the purpose of identification, which consolidates all the proposed amendments
set out in resolution numbered 8, be approved and adopted in substitution for and
to the exclusion of the existing articles of association of the Company with
immediate effect after the close of the meeting and that any one of the directors or
company secretary of the Company be and is hereby authorised to do all things
necessary to implement the adoption of the third amended and restated articles of
association of the Company.”

By order of the Board
Shanghai Gench Education Group Limited
Zhao Donghui
Chairman

Hong Kong, 25 April 2024

Notes:

I.

For the purpose of determining the eligibility of the Shareholders to attend and vote at
the AGM, the register of members of the Company will be closed from Monday, 27
May 2024 to Thursday, 30 May 2024, both dates inclusive, during which period no
transfer of Shares will be registered. In order to be qualified for attending and voting at
the AGM, all transfer documents accompanied by the relevant share certificates must
be lodged with the Company’s branch share registrar in Hong Kong, Computershare
Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong for registration, not later than
4:30 p.m. on Friday, 24 May 2024.

For the purpose of determining the entitlement of the Shareholders to receive the
proposed final dividend for the year ended 31 December 2023, the register of members
of the Company will be closed on Thursday, 6 June 2024, during which period no
transfer of Shares will be registered. The record date for entitlement to the proposed
final dividend is Thursday, 6 June 2024. In order to be qualified for the entitlement to
receive the proposed final dividend, all transfer documents accompanied by the
relevant share certificates must be lodged with the Company’s branch share registrar in
Hong Kong, Computershare Hong Kong Investor Services Limited, at Shops
1712—-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
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NOTICE OF ANNUAL GENERAL MEETING

Kong for registration, not later than 4:30 p.m. on Wednesday, 5 June 2024. The
payment date of the proposed final dividend is expected to be on or around Tuesday,
18 June 2024.

3. A Sharcholder entitled to attend and vote at the AGM is entitled to appoint one or, if
he/she is the holder of two or more Shares, more proxies to attend and vote instead of
him/her. A proxy need not be a Sharcholder.

4. In the case of joint registered holders of any Shares, any one of such persons may vote
at the AGM, either personally or by proxy, in respect of such Shares as if he/she were
solely entitled thereto but the vote of the senior holder who tenders a vote, whether in
person or by proxy, will be accepted to the exclusion of the vote(s) of the other joint
holders and, for this purpose, seniority shall be determined by the order in which the
names stand in the Company’s register of members in respect of the relevant joint
holding.

5.  In order to be valid, the signed and completed form of proxy must be deposited at the
Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor
Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong as soon as possible and in any event not less than 48 hours before the time
of the AGM (i.e. not later than 1:30 p.m. on Tuesday, 28 May 2024) or any
adjournment thereof. If a form of proxy is signed by an attorney of a Shareholder who
is not a corporation, the power of attorney or other authority under which it is signed
or a certified copy of that power of attorney or authority (such certification to be made
by either a notary public or a solicitor qualified to practice in Hong Kong) must be
delivered to the Company’s branch share registrar in Hong Kong together with the
form of proxy.

As at the date of this notice, our executive Directors are Mr. Zhao Donghui and Mr. Ding
Zheyin, our non-executive Directors are Mr. Du Jusheng, Mr. Ye Qionghai and Ms. Zhao
Jiagiao, and our independent non-executive Directors are Mr. Chen Baizhu, Mr. Hu Rongen
and Ms. Liu Tao.

— 32 —




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles false
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments false
  /ParseDSCCommentsForDocInfo false
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005B683964DA300C005B0042004E0050005D300D005D00204F7F752890194E9B8A2D7F6E5EFA7ACB7684002000410064006F006200650020005000440046002065874EF69069752865BC9AD854C18CEA76845370524D5370523786557406300260A853EF4EE54F7F75280020004100630072006F0062006100740020548C002000410064006F00620065002000520065006100640065007200200035002E003000204EE553CA66F49AD87248672C4F86958B555F5DF25EFA7ACB76840020005000440046002065874EF63002>
  >>
  /ExportLayers /ExportVisiblePrintableLayers
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks true
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo true
      /AddRegMarks true
      /BleedOffset [
        14.173230
        14.173230
        14.173230
        14.173230
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




